The Town of Upper Marlboro

RESOLUTION: 2021-19
SESSION: Regular Town Meeting
DATE: August 10", 2021

A RESOLUTION OF THE BOARD OF COMMISSIONERS FOR THE TOWN OF UPPER
MARLBORO DELEGATING TO THE PRESIDENT THE AUTHORITY TO NEGOTIATE AND
ENTER INTO A MASTER LEASE PURCHASE AGREEMENT FOR THE PROCUREMENT
OF A FORD F-750 TRUCK WITH DUMP BODY AND EQUIPMENT AND TO WAIVE THE
REQUIREMENTS FOR COMPETITIVE SEALED BIDDING

WHEREAS, pursuant to Section 82-81 (Acquisition, Possession, and Disposal [of Property]) of
the Charter of the Town of Upper Marlboro, the Town may acquire real, personal, or mixed property
within or without the corporate limits of the Town for any public purpose by purchase, gift, bequest,
devise, lease, condemnation, or otherwise and may-sell, lease, convey, or otherwise dispose of or
encumber any property belonging to the Town; and

WHEREAS, pursuant to Section 82—44 (Over—Expenditure Forbidden) of said Charter, no officer
or employee shall during any budget year expend or contract to expend any money or incur any liability
or enter into any contract which by its terms involves the expenditure of money, for any purpose, in
excess of the amounts appropriated for or transferred to that general classification of expenditure
pursuant to this Charter, and that any contract, verbal or written, made in violation of the Charter shall
be null and void, but that nothing in said section contained, however, shall prevent the making of
contracts or the spending of money for capital improvements to be financed in whole or in part by the
issuance of bonds, nor the making of contracts of lease, or for services for a period exceeding the budget
year in which such contract is made when such contract is permitted by law; and

WHEREAS, the Board of Town Commissioners finds that tax-exempt leasing (sometimes
referred to as "financing," "lease financing" or "lease purchase") is a financing tool that allows tax-
exempt entities to acquire essential use equipment now and pay over time; and that under a tax-exempt
lease, title to the equipment passes to the Town at lease signing and the Town owns the equipment at the
end of the term with no liens attached, and that there is no residual at the end nor any end-of-lease buyout,
and that because the Lessee is tax-exempt, the Lessor is not required to pay federal income taxes on the
interest generated by the lease, thus lower financing rates are available; and

WHEREAS, the Board of Town Commissioners on or about September 10th, 2019 previously
approved Resolution 2021-18 regarding a Master Lease Purchase Agreement totaling $119,000 spread
over four Town fiscal years with bi-annual payments of $16,162.54 with the above-referenced Tax-
Exempt Leasing Corp. to purchase three (3) police vehicles; and

WHEREAS, the Board of Town Commissioners finds that staff has obtained a new quote from
Tax-Exempt Leasing Corp. to purchase a public works vehicle at a cost of $135,000.00 to be paid over
a term of 3-years at a rate of 3.32% as indicated on a quote dated August 10, 2021, attached hereto as

Exhibit 1; and

WHEREAS, the Board of Town Commissioners recognizes the need to support and properly
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The Town of Upper Marlboro

outfit the Town’s Department of Public Works with a Ford F-750 Public Works Vehicle with a landscape
dump body (the “Utility Truck)” to serve the residents and visitors of the Town of Upper Marlboro; and

WHEREAS, the Board of Town Commissioners under the heading “Public Works” in the FY

2022 Condensed Budget has appropriated $20,000 in FY *22 as Line Item 8330.2 (Capital Outlay —
Vehicles); and

WHEREAS, the Board of Town Commissioners have deemed it in the best interest of the public
safety, welfare, and fiscal responsibility to expedite and enter into a new Master Lease Purchase
Agreement with Tax-Exempt Leasing Corp., an Illinois corporation, regarding the purchase of a new
public works vehicle; and

WHEREAS, pursuant to Section 82-56 (Purchasing and Contracts)) of said Charter, all
expenditures for contracts and purchases with an anticipated cost of more than ten thousand dollars
($10,000) shall be subject to competitive sealed bidding unless the Board, by unanimous vote of the full
Board, finds another method of procurement to be more advantageous; and

WHEREAS, the Board finds that in according to Town Ordinance 2011-02, Section 6(a), that
Tax-Exempt Leasing Corp. is a unique equipment finance company that provides innovative financing
solutions to tax-exempt entities and municipalities nationwide and that this contract may be awarded
without competition as the Board of Commissioners has determined and recorded in the minutes of a
public meeting, after conducting a good faith review of available sources, that there is only one (1)
reasonable source available for the required supply, service or construction item.

NOW THEREFORE, BE IT RESOLVED BY THE BOARD OF COMMISSIONERS OF THE
TOWN OF UPPER MARLBORO that the President is hereby authorized to negotiate the terms thereof
and enter into a Municipal Lease-Purchase Agreement consistent with the above-referenced quote, with
Tax-Exempt Leasing Corp. for the purpose of procuring the aforementioned “Utility Truck,” which is
awarded without competition in accordance with Section 6(a) of Ordinance 2011-02, and approved in
accordance with the terms and conditions stated therein; and

BE IT FURTHER RESOLVED, that this Resolution shall take effect immediately upon passage
and that the President/Mayor is authorized to execute the subject Master Lease Purchase Agreement not
exceeding $135,000, including a down payment of $20,000.00 due at lease signing, with payments to be
spread out over three years of semi-annual payments of $20,581.90 made payable to the above-
referenced Tax-Exempt Leasing Corp., and the Mayor is further authorized to execute any related
addenda, resolutions, escrow agreements, certificates, schedules or exhibits thereto pertaining and
necessary to carry out the intent of the Resolution.

BE IT FURTHER RESOLVED, that prior to the Mayor’s authorized execution of the above-
referenced Master Lease Purchase Agreement that such agreement and any accompanying documents
or instruments shall be reviewed for legal sufficiency by the Town Attorney.

PASSED by the Board of Commissioners of the Town of Upper Marlboro, Maryland at a regular
meeting on the 10th day of August, 2021.
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The Town of Upper Marlboro

ATTEST: BOARD OF COMMISSIONERS OF THE
TOWN OF UPPER MARLBORO, MARYLAND
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CERTIFICATION

[, the undersigned, hereby certify that I am the Town Clerk of the Town of Upper Marlboro and
that the Board of Town Commissioners of the Town of Upper Marlboro at a public meeting at which a
quorum was present adopted this Resolution, and that said Resolution is in full force and effect and has
not been amended or repea |LL| In witness whereof, | have hereunto set my hand and seal of the municipal

Corp., this |8 day of ujus+‘ L2021, ?4
@:Hoatsm(: Clerk
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203 E. PArk AVENUE, LIBERTYVILLE, ILLINOIS 60048

Tg’;;%’gﬁ"r‘;f“' 847-247-0771 847-247-0772 www.taxexemptleasing.com

August 10, 2021 VIA E-MAIL: wmorgan(uppermarlboromd.goy

William Morgan, Finance Consultant
Town of Upper Marlboro

14211 School Lane

Upper Marlboro, MD 20772

Dear Will,
Thank you for the opportunity to provide the following quote for the Town of Upper Marlboro for the

financing of a Ford F-750 with Dump Body and Equipment. This quote is valid for 14 days and is subject
to credit review and proper documentation.

Equipment Cost (Approximate): $135,000.00

Down Payment: $20,000.00 (due at lease signing)

Finance Amount: $115,000.00

Lease Start Date: August 15, 2021

1* Payment Date: July 15,2022  (semi-annually thereafter)
Term: 3-years 4-years 5-years
Rate*: 3.32% 3.36% 3.39%
Number of Payments: Six (6) Eight (8) Ten (10)
Payment*: $20,581.90 $15,703.96 $12,780.63

* Rute and payment assume that the Customer is a tax-exempt entity and the purchase of the equipment falls within the type of equipment allowed
as tax-exempi under the LR.S. Code. In the event this purchase is not exempt, the rate and payments will be adjusted accordingly. Further, it is
assumed that the {ransaction will be “bank-qualified * and that the customer will not issue more than $10 million in tax-exempt leases or bonds in
the current calendar year

Note: If the equipment will require a “build-out period”, the financed amount will be placed into an escrow account at fease
signing and funds disbursed as instructed by the customer.

Attached is an application that must be completed in order to proceed with the credit process. In addition,
we will need copies of the Town’s last 2-years of audited financial statements and a copy of the current
interim financial statement. Also, we need dealer and equipment information. Once these items are
gathered, please fax the information to 847-247-0772 or e-mail to lynnet@taxexemptleasing.com.

[ appreciate this opportunity and look forward to working with you. Please let me know if I can answer
any questions. I can be reached at 847-247-0771, ext. 3.

Kind Regards,

o

Lynne Towle
Account Executive




MASTER LEASE PURCHASE AGREEMENT

Lessee Lessor

The Town of Upper Mariboro Tax-Exempt Leasing Corp.
14211 School Lane 203 E. Park Avenue
Upper Marlboro, Maryland 20772 Libertyville, lllinols 60048

Dated as of October 4, 2019

This Master Loase Purchase Agreement dated as of the date listed above Is between Lessor and Lesses fisted diractly above. Lessor deslres from time to

{ime to lease the Equipment described In Equipment Schedules (each a "Schedule®) to be attached hereto to Lesseo and Lessee deslres to lease such
Equlpment from Lessor subject to the terms and conditions of thls greerment, which are set forth below, and the applicable Schedule, :

1 Definitlons:

Seclion 1,01, Definitions, The following terms will have the meanings Indicated below unless the context clearly requlres otherwise;

"Agreement” means this Master Lease Purchase Agreement.

"Budget Year” means the Lessea's fiscal year,

“Commencement Date” [s the date when Lessee's obligation to pay rent beglns,

“Equlpment® means the Items of Equipment listed on Exhlbit “A® to each Schedule and all replacements, restoratlons, modifications and Improvements,
*Lesse” means this Agreement and an Individual Schedule hereto, wiich shall collectlvely congtiluta the terms and conditions applicable to the lease of the
Equipment subject thereto,

"Lessee” means the entity listed above as Lessee and which Is leasing the Equipment from Lessor under the provisions of this Agreemant and a Schedule.
"Lessor” means the entlty orlginally listed above as Lessor or any of its asslgnees,

“Lease Term” means the Orlginal Term and all Renewal Terms applicable to a Lease.

"Orlgtnal Term" means the period from the Commencement Date until the end of the Budget Year of Lesses.

"Renewal Term" means the annual term which begins at the end of the Original Term and which is simultangous with Lessee's Budgel Year,

"Rental Payments” means the payments Lessee Is required to male under this Agreement as set forth an Exhibit “B” to each Schedulo made sublect therto.
“Schedule® means a schedule substantially in the form attached hereto and all exhibits thereto pursuant to which Lessor and Lessee agree to the lease of the

Equipment described thereln and which together with the terms of the Agreement epplicable thereto constitutes an Individual Leaso,
“Slate" means the state In which Lessee 15 located,

[ Lessco Warrantles

) N re i Asa, Lessag ntg and covananls as follows far the benaflt o Qr or Its agsionoas;

(8) Lessee Is the State or a political subdivislon of the State within the meaning of Sectlon 103 of the Intemal Revenue Code of 1986, as amended (the
"Code") or a canstituted authority authorized to Issue cbiigations on behalf of the State or palitical subdivision of the State within tho meaning of the
treasury regulations promulgated under the Code. .

{b) Lessee is authorized under the Conslitution and laws of the State to enter into this Agreement and each Schedule, and has used such suthority to
properly execute and deliver this Agresment and each Schedule. Lesses has followed all proper procadures of Its goveming bady In executing this
Agreement and each Schedule, The Officer of Lessee executing this Agreement and each Schedule has the authority to execule and detiver this
Agreement and such Scheduls. This Agreement and each Schedule constitute a legal, valid, binding and enforceable obligation of the Lesses In
accordance with thelr tenms,

(c) Lesseo has complled with all statutory laws and regulations that may be applicable to the execution of this Agreement and each Schadule.

(d) Lesseo shall use the Equipment only for essential, traditional govermment purposes.

(o) Should the Lessea cease to be an issuer of tax exempt obligations or If the obligation of Lessee created under any Lease ceases to ba a tax exempt
obllgation far any reason, then Lessea shall ba required to pay additional sums to the Lessor or its assignees so as o bring the after tax yisld on any
Loase to Lhe some lavel as the Lessor or It assignees would aftaln If the transaction continued to be tax-exempt.

(), Lesses has nover non-appropriated funds under an agresment simlilar to this Agreement.

(9) Lessea will submit lo the Secrelary of the Treasury an Information reporting statement as required by the Code with respect to each Lease.

() Upan request by Lessor, Lessee will provide Lessor with current financial statements, reports, budgets or other relevant fiscal Information,

(i} Lessee shall retan the Equipment free of any hazardous substances as defined In the Comprehensive Environmental Response, Compensatlon and
Liabllity Act, 42 U.S.C. 8601 et. seq, as amended and supplemented. )

() Lessea presently Intends to continue each Lease for the Original Term and all Renewal Terms as set forth on Exhibit "B" to the Schedule relating therato.
Tha afflclal of Laasea respansible for budget praparation will Includa in the budget request for each Budget Year the Rental Payments to become dus in
such Budget year, and will use all reasonable and lawful means avallable to secure the appropriation of money for such Budgat Year aufliclent to pay the
Rental Payments coming due thereln. Lessae reascnably belleves that meneys can and will lawfully be appropriated and made avallable for this purpose.

In the event both Leasar and Lessee mulually agree to utilize an escrow account, then immediately following the execution
and delivery of any Schedule, Lessor and Lessee agras to execute and deliver and to cause an escrow agent to execute and deliver an escrow agreement.

Such Lease shall tako effect only upon execution and dellvery of the escrow agreement by the partles thereto. Lessor shall deposit or cause to be deposited

with the escrow agent for credit to an equipment acquishion fund the sum specified In such Schedule which shall ba held, Invested and disbursed In accardance
with the escrow agreement.

I, Acquisition of Equipmant, Rental Paymonts and the Purchase Optlon Price '

Sactlon 3.01._Acqulslion; Lessse shall advise Lessor of its deslre to leass Equlpment and of the desired lease terms, Upon agresment by Lasagr and Lessee
ag 10 the lease of such Equipment and such terms, Lessee shall be solely responsible for the ordering of the Equipment and the dalivery and:Installation
thereof. Lessor shall fumish to Lessee a Schedule relating to such Equipment, which shall become effective upon the execution and delivery of such Schedule,
all documents conternplated hereby and thereby with respact to such Schedule, and the earfier of Lessee's writton accaptance of such Equipmient or the

doposit Into escrow of moneys (o pay for such Equipment as provided in Sectlon 2.02, Nothing hereln shall obligate Lessor to lease any Equipmeyt-to Lessee
untll Lesaor shall have concurred In wiiling to the lease of such Equipment.



Sacllon 3,02, Rantal Payments. Lessea shall premplly pay Rental Payments under each Schedule, from any and all legally avallable funds, exclusively to
Lessor or lis aslgneas, In lawful money of the Unlled States of America. The Rental Payments shall ba sent to the locatlon spacified by the Lessor or lis
assignees. The Rental Payments shall constitule a current expense of the Lessee and shall not constitute an Indebtedness of the Lessee. Lessor shall have
!ht:l opllorl' to cha;ge interest at the highest lawful rate on any Rental Payment recelved later than the due date. The Rental Payments will be payable without
noucsa ar damand.
Sedlion 3.03, Rental Pavments Uncondilional. Except as provided under Sectlon 4.01, THE OBLIGATIONS OF LESSEE TO MAKE RENTAL PAYMENTS
AND TO PERFORM AND OBSERVE THE OTHER COVENANTS CONTAINED IN THIS AGREEMENT SHALL BE ABSOLUTE AND UNCONDITIONAL IN
ALL EVENTS WITHOUT ABATEMENT, DIMINUTION, DEDUCTION, SET-OFF OR DEFENSE.
Secllon 3.04. Purchase Option Prca. With respact 1o each Scheduls, upon 30 days writlen notice, Lessee shall have the aption to pay, In addition to any
Rental Payment due thereunder, the corresponding Purchasa Optlan Price which Is listed on the same line on Exhibit B to such Sehedule, If Lessse chooses
llil,s up{.ion L:;d pays the Purchase Optlon Price to Lessor then Lessor will transfar any and all of Its rights, tithe and Interest in the Equipment subject to such
ase to Lesseq,
Section 3,05, Leass Term. The Lease Term of each Lease shall ba the Orglnal Term and all Renewa) Terms thereunder untl all the Rental Payments due
thereunder are pald as set forth In the applicable Schedule except as provided under Sectlon 4.01 and Section 9.01 below. If, aiter the end of the budgeting
process which oceurs at the end of the Odglnal Tenm or any Renewal Tem, Lesses has not lerminaled a Lense pursuant to Secllon 4,01 hereof then the
Lease Term for such Lease shall be extended Into tha next Renewal Term and the Lesses shall be obligated 1o make the Rental Payments that come due
durlng such Renewal Term.
Secllon 3,06, Digclalmer of Warrantles. LESSOR MAKES NO WARRANTY OR REPRESENTATION, EITHER EXPRESS OR IMPLIED, AS TO THE VALUE,
DESIGN, CONDITION, MERCHANTABILITY, AND FITNESS FOR PARTICULAR PURPOSE OR ANY OTHER WARRANTY WITH RESPECT TO THE
EQUIPMENT. LESSOR SHALL NOT BE LIABLE FOR ANY INCIDENTAL, INDIRECT, SPECIAL OR CONSEQUENTIAL DAMAGE ARISING OUT OF THE
INSTALLATION, OPERATION, POSSESSICN, STORAGE OR USE OF THE EQUIPMENT BY LESSEE,

v. Non-Appropration

: i If Insufiicient funds are available in Lessee's budget for the next Budgat Year to make the Rantal Paymants for the next
Renewal Term under any Lease, then Lessee shall have the aption to non-gppropriate the {unds to pay the Rental Payrmaonts for the noxt Renews! Tarm with
raspect to such Lease. Lack of a sufficlent appropriatlon shall be evidencad by the passaga of an ordinance of resolution by the govaming body of Lesseu
spacifically prohlbiting Lessao from performing its obligations under such Leess for a designated Budget Year and all subsequent Budget Years. If Lessea
chooses this optien, then all obligations of the Lessea under such Lease regarding Rental Payments for all remalning Renewal Terms shall be tesminated at
the end of the then current Originel Term or Renewal Term without penalty or llabllity to the Lessee of any kind provided that If Lesses has nol dellvared
possasslon of the Equipment subject to such Lease to Lessar as pravided hereln and conveyed to Lessoror released Its Interest In such Equipment by tha
end of the last Budget Year for which Rental Payments were pald, the termination shall nevertheless be effecilve but Lessee shall be respanslble for the
payment of damagas In an amount equal to the amaunt of the Rental Payments thereafler camlng due under Exhibit "B* to the Schedule for such Lesse whlch
are altributable to the number of days after such Budget Year during which Lessee falls to take such actlons and for any ather loss suffered by Lesgor s a
rasult of Lessee's fallure to take such actlons as requlred. Lessee shall Immediately nofify the Lessor as soon as the decislon to non-appropelata Is mada. if
such non-appropifation occurs, then Lessee shall deliver the Equipment to Lessor or to a location deslgnated by Lessor at Lessee's expanse. Lesses shall be
llable for all damage to the Equipment other than normal wear and tear. If Lessee falls to deliver such Equipment to Lessor, then Lessor may enter tha prermlsss
where such Equipment Is tocated and take possession of the Equipment and charge Lessee for costs Incurred.

V.  Insurance, Damage, Insufficlency of Proceeds, Lessee Neglligenca

5.0 urance. Lesseo shall malntaln both casualty Insurance and llability Insurance at its own expense with raspect to the Equipment, Lessee shall
ba solely responsible for sefecting the insurer(s) and for making all premium payments and ensuring that all pallcles are continuously kaptIn effect during the
term of any Lease. Lessee shall provide Lessar with a Certlilcate of Insurance, which lists the Lessor and/or assigns as & loss paye and an additional Insured
on the pollcles with respect to the Equipment.

(a) Lesseo shall Insure the Equipment agalnst any loss or damage by fire and all other risks covered by the standard extended coverage endorsement
then In use In the State and any other risks reasonably required by Lessor in an amount at least equal to the then applicabls Purchase Option Prica
of the Equipment. Altermatlvely, Lessee may Insura the Equipment under a blanket Insurance polley or pollcles.

(b) Tha llabllity Insurance shall Insure Lessor from llabllity and property damage In any form end amount sallafactory to Lessor,

(c) Provided thet, with Lessor's prior wrilten congent, Lesseo may sall-nsure agalnst the risks deseribed In () and (b) above, Lessee shall fumlsh
Lessor evidence of such self-insurance coverage throughout each Lease Term, Lessee shall not matedally modify or cancel such sell-Insuranco
coverage without first giving written notice thereof lo Lessor at least 10 days In advance of such cancellation or modilication,

(d) AllInauranca pollcles Issued or affecled by thls Sectlon shall ba so wiitten or endorsed such that the Lessor and lts assignees are named additional
insured and loss payees and that all losses are payable to Lessee and Lessor or lts asslgnees as (helr Interests may appear. Each policy Issued or
affected by this Section shall contaln a provislan that the Insurance company shall not cancel or materlally modify the polley without first giving thirty
30 days advanca notlce to Lessor or its asslgnees. Lessea shall fumish fo Lessor cerllficates svldencing such coverage throughout each Lonse
Term,

Seclion 5,02, Damaga to or Destaicllon of Eauipment. Lessee assumes the risk of loss of demage fo the Equipment. If the Equipment or any portion thercof

18 lost, stolen, domaged, or destroyed by fire or other casualty, Lessea will Inmedlately repart all such losses to all possible Insurers and take the propst

procedures fo aitaln all Insurance proceeds. At the option of Lessor, Lesses shall either (1) apply the Net Procaeds to replace, repalr or restore the Equlpment

or (2) apply the Net Proceeds to the appllcable Purchese Oplion Price. Far purposes of this Secllon and Seclion 5.03, the term Net Proceeds shall mean the
ernount of Insurance proceeds collsctad from all applicable insurance policles after deducling all expenses Incuived In the callection thereof.

. If thera are no Net Proceeds for whatever reason or If the Net Proceeds are Insufficlent to pay in full the cost of

any replacement, repalr, restoration, modificalion or Improvernent of the Equipment, then Lessea shall, af the option of Lessor, eilhor complete such
replacement, repalr, restoration, madilication or lmprovement and pay any casts thereof In excess of the amount of the Net Proceads or apply the Net Proceads
to the Purchase Optlon Prica and pay the deliciency, if any, to the Lessar.
Sedllon 5,04, Lossae Negligence. Lessee assumes all rlsks and llablitfes, whether or not covered by Insurance, for loss ar damage to the Equiprment and for
injury 1o or death of any person or damage to any property whether such Injury or death be with respect to agents or employees of Lesaes or of third parilos,
and whether such praperty damege be to Lessee’s properly or the property of olhers inciuding, without imitation, llabliities for loss or damage related to tho
release or threatened release of hazardous substances undar the Comprehenstve Envirenmental Respanse, Compensalion and Llabllity Act, the Resource
Conservation and Recovery Act or slmllar or successor law or any state or local equivalent now existing or herelnafter enacted which In any manner arige out
of or arw Incldent to any possesslon, use, operation, condition or storage of any Equipment by Lessee which |s proximately caused by the negligent conduct
of Lesses, its officers, amployees and agents. Lessee hereby assumes responsibliity for and agrees to relimburse Lessor for all llablliles, ebllgatlons, losses,
damages, penallles, clalms, aclons, costs and expenges Including reasenable altomays® fees of whalsoever kind and nature, Impoesed an, Incumrsd by or
assarled agelnst Lessor that In any way relate to or arfsa out of a claim, sult ar proceeding, based In whaote or In part upon the negligent conduct of Legsaa, ils
officars, arnployess and agents, to the maximum exient pamitted by law.



Vi, Titlo and Securlty Intorost

. Tille to the Equipment shall vest in Lessea when Lesses acqulres and accepts the Equipment. Tile to the Equlpment subject to a Lease
will automatically transfer to the Lessor In the event Lesses non-appropriates under Section 4.01 with respect to such Lease or In the event Lessee defaulls
under Section 9.01 with respect to such Lease. In elihor of such events, Lessee shall execute and deliver to Lessor such documents as Lessor may request
to evidence the passage of legal title to the Equipment subject to such Lease to Lessor,

. To secure the payment of all Lessee's obligations under each Lease, Lessee hereby grants to Lessor a security Interest under
the Uniform Commercial Code constituting & first lien on the Equipment described mora fully on Exhiblt “A” to each Schedule. Tha securily Interest established
by this section Includes not only all additions, attachments, repalrs and replacemonts to the Equipment but also all proceeds therefrom, Lessee agrees that
Lessor or its assignee may execute such additlonal documents Including financing statements, affidavils, nollces, and simllar Instruments, for and on behalf

of Lessea which Lessor deems necessary or appropriate to protect Lessor's Inferest in the Equipment and In this Agreement and each Leasa. Lossoo
authotzes Lessor to record such documantation as necessary for Lessor to perfect its security Interast.

Vil Asslgnment

Secllon 7.01. Assignment by Lessor, All of Lessor's rights, (ile and/or interast In and to each Loase may be assigned and reassigned In whole or in part to
0ne of mora assignees or sub-assigness (Including a reglstered owner for lease participation certificates) by Lessor at any time without the consent of Lessee.
Mo such assignment shall be effactive as agelnst Lessee until the asslgnor shall have filed with Losses written notice of asslgnment [dentifylng the asslgneoe.
Lasseo shall pay all Rental Payments due under each Lease to or at he directlen of Lossor or the assignee named In the nollce of assignment. Lessee shall
keep a complate and accurate record of all such assignments,

None of Lesseo’s right, title and Interast under this Agreement, each Lease and In the Equipmant may be asslgned by
Lesseo unless Lessor approves of such assignment [n writing befora such asslgnment ocours and only afler Lessee first obtains an opinlon from nationally
recognized counsel stating that such assignment will not Jeopardize the tax-exempl status of the obligetion.

Vill. Malntenance of Equipment
<

« Lesseo shall keep the Equipment in good repalr and warking order. Lessar shall have no obligation to Inspecl, tast, service, malntaln, repalr or
make Improvernents or additions to the Equipment under any clrcumstences. Lesseo will be llabla for all damaga to the Equipment, other then norma) wear
und tear, caused by Lessee, its employees or its agenls. Lessee shall pay for and obtain all permits, llcanses and taxes necessary for the Installation, aperation,
pessession, storage or use of the Equipment. If the Equipment Includes any titled vehlicles, then Lesses is responsible for obtalning such lles from the Stata
and also for ensuring that Lessor [s listed as first llan halder on all of (he fittes. Lesseo shall not use the Equipment to haul, convey or transport hezardous
wasta as defined In the Resourca Conservation and Recovery Act, 42 U.S.C. 6801 et. seq. Losses shall not during the term of this Agreement croate, Incur or
essume any levles, llens or encumbrances of any kind with respect to the Equipment except those created by this Agreement. The Equlpment is and shall at
all tmes be and remaln personal proporty, Lessee shall allow Lessor to examine and Inspect the Equipment at all reasonable Umes,

1X. Dafault

Sedllon 9,01, Events of Default dofined, The following events shall constltute an *Event of Default” with respect to a Lease;

{a) Fallure by Lessea to pay any Rental Payment llsted on Exhibit *B” to the Schedule for fifteen 15 days after such payment Is due accarding to the
Payment Date listed on Exhibit "B".

(b) Fallure to pay any other payment required {0 be pald under this Agreement and tha Schedule at the me spectiied hereln and thereln and a

continuation of sald failure for a period of filteen 15 days after written notice by Lessor that such payment must ba made. If Lessee contlnues to fail
to pay any payment aftar such perlod, then Lessor may, but will not be obllgated to, make such payments and charge Lessee for all costs Incurred
plus Interest at the highest lawlul rate,

(c) Fallure by Lessee to observe and perform any waranty, covenant, conditlon, promise or duty under this Agreement or the Schedule for a pariod of
thitty 30 days after wiitten notlce spatifying such fallure [s given to Lessee by Lessar, unless Lossor agrees [n writing to an extension of ime. Lessor
will not unreasonably withhotd Its consent to an extension of ime If corractive action Is Instituted by Lessea. Subsection (¢) doss not apply to Rental
Payments and other paymants discussed above,

(d) Any statement, materlal omlsslon, representation or warranty made by Lessee In or pursuant to this Agreement or the Schedula which proves to be
false, Incorrect or misleading on the date when made regardless of Lessee's intent and which materially advarsely affects the rights or security of
Lessor under this Agreement or the applicable Schedule, ’

(e} Any provislon of this Agreement or the Schedule which ceases to be valld for whatever reason and the loss of such provislon, would matetlally
adversely affect the rights or security of Lessor,
(f Lesses admits in wiiling Its inebllity to pay its obligations. Lessee defaulls on one or more of its other obligations. Lessee applles or consents to the

appolntment of a recelver or a custodian to manage lis affalrs. Lessea makes a general asslgnment for the banaefit of creditors.
Suction 9,02, Remedies on Defaull. Whenever any Event of Default exists with respect to any Lease, Lessor shall have tha right to take one or any combination
of the following remedial stepa:

(s) With or without terminating the Lease, Lessor may declare afl Rental Payments and other amounts payable by Lessee thereunder to the end of the
then current Budget Year to bo Immedlately due and payable. ’
b) With or without terminating the Lease, Lessor may require Lesseo at Lessee's expense to redeliver any or all of the Equipment subject therelo to

Lessor to a location specified by Lessor. Such dellvery shall take place within 15 days after the event of default occurs. If Lessee falls to deliver such
Equipment, Lessor may enler the premises where such Equipment Is located and take possesston of such Equipment and cherge Lesseo for cost
incurred. Notwithstanding that Lessor has taken possesslon of such Equipment, Lessee shall still be obligated to pay the remalning Rental Payments
undoer the Lease due up untll the end of the then current Orglnal Term or Renewal Term. Lessee will be llable for any dsmage to such Equipment
caused by Lessee orils employees or agents,
(c) Lossor may take whatever aclion at law or In equity thet may appear necessary or deslrable to enforce its rights.
+ No remedy hereln conferred upon or reserved to Lessor Is Intended to be exclusive and every such remedy shall bo
cumulatlve and shall be In addition to every other remedy glven under the Loase now or hereafter existing at law or In equity. No delay or emlsslan to exerclse
any right or power acerulng upon any default shall impair any such right or shall be construed to be a waiver thereof,

X. Miscallansous

All notices shall be sufficiently given and shall be deemed given when deflvered or malled by registered mall, postage prepald, to the
parilos el thelr respeclive places of business as first sel forth hereln or as the partles shall deslgnate hereakter In wiiting.

affecd.  This Agreement and each Schedule shall lnure to the benefit of and shall be binding upon Lesses and Lessor and their
respective successors and asslgns.
Sectlon 10.03. Severability. In the event any provision of this Agreement or any Lease shall be held Invalid or unenforceable by any court of compstent
Jurisdiction, such holding shall not Invalldate or render unenforceable any other provislon hereof.



i v Andends

iten agroement duly exacutad by Less

hanges or Mo 3. This Agrasment and each Lease may be amended, added to, changed or modified by
or and Lessge,
Xe int » This Agreement and each Lease may be simultaneously executed in several counterparts, each of which shall be
an original and all of which shail constitute but one and the same Instrument.
i - The captions or headings in this Agreemant do riot define, limit or describe the scope or Intant of any provislons or sections of this
Agreement.

. This Agreemant and all Schedules executed hereunder consfitute the entire wiiling between Lessor and Lassee. No walver,
cansent, modfiication or change of terms of this Agreement or any Lease shall bind either party unless in wriling and signed by bolh partles, and then such
walver, consenl, modification or change shall be effeclive only In the spedfic Instance and for the specific purpese given. There are nio undarstandlngs,
agreements, representatlons, conditions, or wamantles, express or Implled, which are not specified hereln regarding this Agreement or any Lease or the
Equipment leased thereunder. Any terms and conditions of any purchase order or other documenls submitted by Lessee in connection with this Agresmaont
which are In addition to or Inconslstent with the terms and condiions of this Agreement or any Lease will not be binding on Lesaor and will not apply to thls
Agreement or any Lease.

Lessee Imevocably submils to the nonaxclusive jurdsdlction of any Federal or state court sliting In New York, over any
sull, actlon or proceeding arising out of or relating to this Agreement. Lesseo irrevacably walves, to the fullest exdent it may affectively do so under applicablo
law, any objectlon it may now or hereafter have to the laylng of the vénue of any such sult, action or proceeding broughl In any such court and any clalm that
the same has been brought In an Inconvenlent forum. ~Lessee hereby consents to any and all process which may be served In any such sull, acilon or
proceeding, () by malling & copy thareaf by registered and cerlified mall, lﬁostagu prepald, retum recelpl requested, to the Lessee's address shown in thls
Agreemant or as notified o the Lessar and (Il) by serving the sama upon the Lesses In any other manner otherwise permitied by law, and agreos that such
servica shall in evary respect ba deemad effective servica upon Lesses,

Lessor and Lesses have caused this Agreement to bs executed in their names by their duly authorized representatives listed befow.

The
Lessee: Town of Upper Marlboro Lessor: Tax-Exempt Leasing Com.
b Prsare PO 2
Kéignature ’ [ Signature ~— O
) o TR s 1R
LinA —Pg‘,{/,da yerR /14 ERSREA Mark M. Zaslavsky, President
Printed Name and Title [/ Printed Name and Title



